
o?/45/ 
SURFACE T R A N S P ' - ^ - - " 

Datm 

0 2 - 0 5 - 1 9 9 8 
HRR b U 50 

HftR 6 "90 H**^WII 

LRC c r e d i t C o r p . 

P . O . Box X493 
C/iy. S B O . . Z J P C o d * 

X i i v l n q s t o n , MT 59047 

S m c u n t P m n v 

Norwest: Bank M o n t a n a , N a t i o n a l A s s o c i a t i o n 

323 West P a r k 
CKy, Smtm. XIp C o d r 

L i v l n Q B t o n . MT 59047 
S a a u M y Intatmmt mml CoOatmral. To s e c u r e the p a y m e n t ancf per formance o f each a n d every tlebt, liability a n d obligation of every type a n d 
descnpt ion which Debtor m a y n o w o r a t a n y time hereaf ter o i ^e to S e c u r e d Per ty (vrhether s u c h debt , liabiltty o r obligation novtf exists o r is 
hereaf ter c r e a t e d o r incurred, v /he ther it i s current /y con templa ted b y tha Debtor a n d S e c u r e d Party, w h e t h e r a n y d o c u m e n t s evidencing i t refer to 
this Secur i ty Agreement , w h e t h e r i t a r i ses with o r wi thout a n y documen t s (e.g. obligations to S e c u r e d Par ty c r e a t e d b y checldng overdrafts), a n d 
w h a l e r i t is o r m a y b e d i rec t o r indirect,^ d u e or to b e c o m e due, absolute or contingent, p r imary or secondary , l iquidated o r unliquidated, or joint, 
s eve ra l o r foint a n d severa l ; all auoh deb t s , liabilities andob i iga t i ana being herein collectively r e f a r e d to a s 'Obl igat ions ' I , Debtor hereby g ren t s 
S e c u r e d Party a secur i ty in te res t (herein called tlie 'Secur i ty In te res t ' } in the following p roper ty Iherein called the 'Col la tera l ' ) (check eppHcable 
boxes a n d comple te informetion); 

(a) INVENTORY: 
\ 1 All inventory o f Debtor, w/hether n o w o w n e d or hereaf ter acquired a n d w h e r e v e r loca ted ; 

(bl EQUIPMENT, FARM PRODUCTS AND CONSUMER GOODS; 
I I All equ ipment of Debtor, w h e t h e r n o w o w n e d o r hereaf ter acquired, including b u t n o t limited to all p r e s e n t a n d future machinery, vehicles, 

furniture, appl iances , fixtures, manufac tur ing a n d p rocess ing equipment, farm machinery a n d equipment , s h o p equipment , office a n d 
record-keeping equipment , c o m p u t e r h a r d w a r e a n d sof tware , p a r t s a n d tools, goods , a n d t y p e s of g o o d s o f every kind a n d description. 

r~l All farm p r o d u c t s of Debtor , w h e t h e r n o w o w n e d o r hereaf ter acquired, including b u t n o t l imited to (Ij all poul t ry a n d livestock a n d their 
young, p r o d u c t s thereof a n d p r o d u c e thereof, all holding marks a n d b r a n d s a n d branding Irons of Debtor t ha t a t a n y t ime cave r a n y s u c h 
livestock, and, if the l ivestock inc ludes s h e e p , all wool pulled, cl ipped o r shorn therefrom. Hi) all c rops , vnhalher annua l o r perennial, e n d the 
p r o d u c t s thereof (THIS SCCUHITY AOHEBMEHT COVBRS CROPS N O W OROVmiO. THIS SECURITY A O R S M E N T ALSO COVERS FUTURE 
CROPS TO BE GROWN JN THE CUR/tEMT YEAR OR A N Y YEAR HEREAPTERI, Iflil all feed, s e e d , fertilizer, medic ines a n d o the r suppl ies 
u s e d or p r o d u c e d by Deb to r in farming operat ions , a n d liv} all r ights to crop insurance p a y m e n t s a n d s t o r a g e p a y m e n t s a n d all r ights to 
p a y m e n t s of a n y t y p e unde r a n y g o v e r n m e n t agricultural diversion, a s s i s t ance , suppo r t o r incent ive p rog ram. Farm Serv ices Agency 
p rog ram a n d a n y o the r g o v e r n m e n t agricultural p rogram. Tbe real e s t a t e c o n c e r n e d writh tlie e t iove desc r ibed crops g r o w n g or to b e g r o w n 

a n d the n a m e of the r e c o r d o w n e r t s j i s : 

[ 2 The following g o o d s or t y p e s of g o o d s : 
Si f a iVft-ar^had S g h e d i i l a "A" 

(e) ACCOUNTS AND OTHER RIGHTS TO PA YMENT: 
O All a c c o u n t s a n d e a c h a n d every r ight of Debtor to the p a y m e n t of money , whe the r s u c h r ight to p a y m e n t n o w exis ts or hereaf ter a r i ses , 

w h e t h e r s u c h a c c o u n t s o r o t h e r rights to p a y m e n t ar ise o u t o f a sa le , l ea se o r o the r disposition o f g o o d s or o ther proper ty b y Debtor, ou t of 
a rendering of s e rv i ces b y Debtor , o u t of a loen b y Debtor, ou t of the overpayment of t axes o r o the r liabilities of Debtor, o r othervt/ise a r i ses 
unde r any con t rac t o r ag reemen t , w h e t h e r s u c h right to p a y m e n t ia o r la no t already e a r n e d b y pe r fo rmance , a n d hovrsoever such right to 
p a y m e n t m a y b e evidenced, toge the r vi/lth all o the r rights a n d In teres ts (including all l iens a n d secur i ty interaats) which Debtor m a y a t any 
t ime h a v e b y l a w o r a g r e e m e n t aga ins t a n y a c c o u n t debtor o r o ther obligor obligated to m a k e a n y s u c h p a y m e n t o r againat a n y of the 
p r o p e r t y o f s u c h a c c o u n t deb to r or o the r obligor; aH including bu t n o t limited to all p r e s e n t a n d future d e b t ins t ruments , cha t t e l pape r s , 
con t r ac t r ights , l o a n s a n d obl igat ions recetveble , tax refunds, unea rned insurence p remiums , r e b a t e s , a n d negot iable document s . 

u : 

(d) GENERAL fNTANGtBLES 
O AU g ^ e r o i mtangibfos o f Dobtor, kW7»f/?w n o w owrtmd or hBTuaftBr acqulrfic/, inc/udtng, h u t n o t h'mitod to, cmrtiftcatea o f e/oposi't, 

appfi'caziona for pa twi ta , p a t a n t s , copyrights , t radamarka, t rada saera ta , g o o d ^A/tli, t rade namaa , c u s t o m a r a ' i t s t s , parmfts a n d fi-artcMsas, 
a n d tha r ight to uaa Dab to r ' a n a m a , t oga tha r y^Hh ali o tha r i n t an^b ia p ropar ty r ights s u c h a a tha r ight to r a d a a m or a c c a p t p a y m a n t undar 
an annui ty con t r ac t o r a non-nagotiaJ!>fa eart i i ieata of daposi t raauad b y a bank. 

Ragardtaas of vi^hfch boxaa a ra c h a o k a d abova , th is A g r a a m a n t a lso aovara aff subs t i tu t tons a n d r a p i a c a m a n t s for a n d p r o d u c t s of a n y of tha foregoing 
p rope r ty n o t conab'tutr'ng c o n s u m e r g o o d s a n d p r o c a a d s of any a n d all o f tha foregoing p r o p a r t y inefudtng, b u t n o t l imitad to, insurance p r a c a a d s a n d 
any r ights of subrogat ion rasui t ing from t h a d a m a g e or destruct ion thereof, and, m tha c a s e of ait tangibia Coitataral, t oga tha r vw'th a/i a c c e s s i o n s and, 
excep t in tha c a s e of c o n s u m e r g o o d s , t oge the r M^th Hi alt accasaor ias , a t t a c h m e n t s , p a r t s , aqu^xmant a n d repai rs noy^ o r haraaf ta r a t t a c h e d or affixed 
to or u s e d in connect ion vtnth a n y s u c h g o o d s , a n d fiij afi vyarahot^a receip ts , bifis of iading a n d o t h e r d o c u m e n t s of dtta novir o r hereaf ter covering 
s u c h g o o d s . 

2 . f taprasantat iona, Warrmn&ma a n d JKgrmmnaants, Debtor raprasanta , warrsnta a n d a g r e e s tha t : 
ia) Debtor is s t n i C o r p o r a t i o n . L-,-
tbi Tha Collateral will b a u s e d primarily for \ ^ p a r a o n a i , famity o r househo ld p u r p o s e s ; O agrteufturai p u r p o s e s ; Ix^ b u s i n e s s p u r p o s e s ; 
fc) O / / a n y p a r t o r all of tha tangibia Coiiatarai will baconre s o re la ted to part icular real e s t a t e a s to b e c o m e a fixture, the real e s t a t e 

concerned is _ 

a n d tha n a m e of the r eco rd o-wner i s : 

id) Deb to r ' s chief exacut iva office i s l o c a t a d a t / 
or, if left blank, a t the a d d r e s s of Deb to r shovtm a t tha beginning of this Agreement , 
a d d r e s s of Debtor s h o w n a t t h e beginning o f this Agreement , 

if Debtor is a n individual, the Debtor ' s r e s idence is a t the 
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A c ^ t k i n a i PTQ vis ions 

3. Adifftfottei Repraaantetiona, Warranfiea and Agraemants. Debtor rapraaents, warrants and agrees that: 
fai 'Debtor has for wi i i have at tha time Debtor acquires rights in Collateral hereafter ansing) absofuta title to each item a f Collateral free and clear 

o f ai l security interests, liens and ancumbrencas, except the Security interest, and vw7/ defend the Coiiatarai sgairtst ail claims or demands of 
atl persons othar than Secured Party. Debtor vifiti not sell or otharvirise dispose of the Coiiatarai or any interest therein without the prior written 
consent o f Secured Party, except that, until the occurrence o f en Event o f Default and the revocation by Secured Party of Debtor's right to do 
so. Debtor may sell any inventory constituting Collateral to buyers in the ordinary course o f business and use and consume any farm products 
constftuting Collateral in Debtor's farmtng operation, i f Debtor i/t not en individual, this Agreement has been duly end validly authorized by all 
necessary action o f the Debtor's governing body. 

fbl Debtor ^11 not permit any tangible Collateral to be located In any state iand, i f county filing is required, in any county) in which a financing 
statement covering such Collateral is required to be, but has not in fact been, filed in order to perfect the Security Interest. 

fc) Each account and right to payment and each instrument, document, chattel paper and other agreement co/Tstituting or avidencing Collateral IK 
for wi l l be -when arising or issued) tha valid, genuine and legally enforceable obligation, aubiect to no defense, set-off or courttorclaim iother 
than those arising In the ordinary course of businassl o f the account debtor or other obligor named therein or in Debtor's records pertammg 
thereto as being obligated to pay such obligation. Debtor wil l neither agree to any material modification or amendment nor agree to any 
cancellation of any such obligation without Secured Party's prior writren consent, and wi l l not subordinate any such right to payment to claims 
o f other creditors o f such account debtor or other obligor. 

fd) Debtx>r wilt (i) keep oil tangible Collateral in good repair, working order and condition, normal depreciation excepted, and will, froir^ tiinn to 
time, replace any v^orn, broken or defective ports Thereof; (iii promptly pay al l tairos and other governmental charges levied or assesstfd upon 
or against any Collateral or upon or against the crestion, perfection or continuance a f the Security Interest; fiii) keep ai l Collateral fref and clear 
o f all security interests, liens and encumbrances except the Security Interest: itvt at alt reasonable times, permit Secured Party or its 
representatives to examine or inspect any Collateral, wherever located, and to examiner inspect and copy Debtor's books and records 
pertaining to the Coiiatarai and its business and financial condition and to discuss with account debtors and othar obligors requests for 
verifications o f amounts owed to Debtor; Iv) ke^p accurate and complete records pertaining to tha Collateral and pertaining to Debtor's 
business and financial condition and submit to Secured Party such periodic reports concerning tha Collateral and Debtor's business and 
financial condition as Secured Perty may from time to time reasonably request; (vi) promptly notify Secured Party o f any loss o f or material 
dwnage to any CoHateral or o f any adverse change, known to Debtor, tn the prospect of payment o f any sums due on or under any instrument, 
chattel paper, or account constituting ColtaterBl; (vii) if Secured Party at any time so requests fv/hether the request is made before or after the 
occurrent:e af an Event of Default), promptly deliver to Secured Party any instrument, dacumant or chattel paper constituting Collateral, duly 
endorsed or assigned by Debtor, fviii) at al l times keep all tangible Collateral insured against risks a f fire (including so-callod extended 
coverage), theft, collision (in case o f Collateral consisting o f motor vehicles) and such other risks and in such amounts as Secured Party may 
reasonably request, w/th any loss payable to Sacurad Party ro tha extent of its interest and with the commitment of the issuer tn notify 
Secured Party before cancellation tDEBTOR HAS THt OPTION OF FLIRMSHlAfG THE REOUIRED INSURANCE EITHER THROUGH EXIS TING 
POLICIES OF INSURANCE OWNED OR CONTROLLED BY DEBTOR OR OF PROCURING AND FURNISHING EQUIVALENT INSURANCE 
COVEf^GES THROUGH ANY INSURANCE COMPANY AUTHORIZED TO TRANSACT BUSINESS IN THE STATC NAMED AS PARTOF 
SECURED PARTY'S ADDRESS ABOVE. I f Debtor fails to furnish tha required insurence or maintain the required insurance in force. Secured 
Party may (but need not) procure the required Insurance at Debtor's expertse, and tha cost o f the required insurance wi l l be added to tho 
Obligations. If Secured Party is located in Taxes and should procure such required insurance at a premium or rate o f charge rtoi fixed or 
approved by tho State Board o f lr>surance. Secured Party shall notify the Debtor and the Debtor shall have the option for a period of fivts (5) 
days from tha data o f this Agreement o f furnishing the required insurance coverage through any insurance company authorized to transact 
business in rhe state o f Texas); (ix) from time to time execute such financing statements and effective financing statements, and furnish lists 

a f potential buyers of farm products aa Secured Party may reasonably inquire in order to perfect the Security Interest and, i f any Collateral 
consists o f a motor vehicle, execute such €focuments as may ba raquired to have the Security Interest properly noted on a certificata o f title; 
(xl pay when due or reimburse Secured Party on demand for afi casts o f collection o f any o f the Obligations and all other outrof-pocket 
expenses (including in each case ail reasonable attorney's fees) incurred by Secured Parry in connection wit l i the creation, perfection, 
satisfaction, protection, defense or enforcement a f tha Security Interest or tha creation, continuance, protection, defense or anfarcomant of 
this Agreemont or any or all o f the Obligations, including expenses incurred in eny litigation or bankruptcy, receivership or insolvency 
proceedings; (xi) execute, deliver or endorse any and all instruments, documonts, assignments, socunty agreements and other agreements and 
writings v/hich Secured Party may at any time reasonably request in order to secure, protect, perfect or on force the Security Interest and 
Secured Party's rights under this Agreement; (xii) not use tha CoilfitBrat for hire, use or keep any Collateral, or permit i t to be used or kept, for 
any unlawful purpose or In violation o f any federal, state or local law, statute, ordinance, or insurance policy; Ixm) permit Socurod Party at any 
tttne and from time to time to sand request (both before end after the occurrence of an Event o f Default) to account debtors or othar obligors 
for verification of amounts owed to Debtor; (xiv) not permit any tangible Collateral to became part of or to bo affixed to any real property 

' without first assuring to tha reasonable satisfaction o f Secured Party that the Security Interest wi l l be prior and senior to any interest or lien 
then held or thereafter acquired by any mortgagee o f such real property or the owner or purchaser of any interest therein; fxv) upon Secured 
Party's request;, obtain a waiver or consent from the owner and any mortgagee o f any real property where tha Collateral may bo located that 
provides that the Security Interest wi l l at all times be senior to any such interest or l ien; and fxvi) i f any Collateral consists of farm products, i f 
applicable, sell, cosign or transfer thtt Coiiatarai only to those persons whose names and addrosses have been furnished to Secured Party as 
potential buyers o f farm products. I f Debtor at any time fails to perform or observe any agreement contained in this Snction 3(d), and i f such 
failure shall continue for a per iod o f ten calendar days after Secured Party gives Debtor written notice thereof (or, in tiie case of the 
agreements containad m clauses (viii) and (ix) af this Section 3(d), immadietely upon the occurrence of such failure, without notice or lapse o f 
time). Secured Party may (but need not) perform or observe such agreement on behalf and in the name, place and stead o f Debtor for, at 
Secured Party's option, in Secured Party's own name) and may (but need not l take any and all other actions which Secured Party may 
reasonably doom necessary to euro or corract such failure fmcluding, witi iout limitation, the payment o f taxes, the satisfaction of security 
interests, liens, or encumbrances, tha performance of obligations undar contracts or agreements with account debtors or other obhgars, the 
procurement and maintenance a f insurance, tha execution o f financing statements, the endorsement of instruments, and tha procurnment of 
repairs, »ansportation or insurance!; and, except to the extent that tha effect of such payment <would be to render any loan or forbearanrn o f 
money usunaua or otherwise illegal under any applicable law. Debtor shall thereupon pay Secured Party on deniand tha ftmount o l all moneys 
expended and all costs end expenses (including reasonable attorneys' fees) Incurred by Secured Party In connection with or as a result o f 
Secured Party's performing or observing such agreements or taking such actions, together with internst thereon from the data expended or 
incurred by Secured Party at the highest rate then applicable to any o f tha Obligations. To facilitate the performance or observance hy 
Secured Party a f such agreements o f Debtor, Debtor hereby irrevocably appoints (which appointment is coupled v/tth an interest! Secured 
Party, or its delegato, as the attorney-in-fact o f Debtor "with the right (but not tha duty) from time to time to create, prepare, complete, 
execute, deliver, endorse or file, in the name and on behalf of Debtor, any and all instruments, documents, financing statements, applications 
for insurance and other agreements and writings required to be obtained, executed, delivered or endorsed by Debtor undar this Section 3 and 
Section 4. Unless not permitted by applicable law. Debtor hereby irrevocably authorizes Secured Party to create, prepare, complete, execute 
and hie, in tha name and on behalf o f Debtor, such financing statements as may be required to perfect the Secunty Interest. 

4L Look Box, Coiiatarai Aaoount, I f Secured f ^ r t y so requests at any time (whether before or after the occurrenca o f an Event af Defaultl, Debtor wil l 
direct each of its account debtors to make payments due under tha relevant account or chattel paper directly to e special lock box to be under thf* 
control o f Secured Party. Debtor hereby euthorizes and directs Secured Party to deposit into a special collateral account to be established and 
maintained vi/ith Secured Party al l checks, drafts and cash payments, received in said lock box. A l l doposics in said collateral account shall 
constitute proceeds o f Collateral and shall not constitute payrnent of any Obligation, A t i ts option. Secured Party may, at any time, apply hnafly 
collected funds on deposit in said collateral account to tha payment of the Obligations in such order a f application as Secure^d Party may determine, 
or permit Debtor to virithdraw all or any part a f the balance on deposit in said collateral account. If a collateral account is so ostabUshort. Debtor 
agrees that it wi l l promptiy deliver to Secured Party, for deposit into said coiiatarai account, all payments an accounts and chattel paper rocmved by 
it. A l l such payments shaft be delivered to Secured Party in tha form received (except for Debtor's endorsement where necessary). Until so 
deposited, all payments on accounts and chattel paper roca/ved by Debtor shall be held in trust by Debtor for and as the property of Secured Party 
and shall not ba commingled wi th any funds or property o f Debtor. 

B. CoUaatlon fVgfita of Sacurad Party. Notwithstanding Sacurad Party's rights undar Section 4 with respect to any and all debt instruments, chattol 
papers, accounts, and other rights to payment constituting Collateral (includingproceeds). Secured Party may, a t any vma (both before and after 
tha occurrenca o f an Event of Default) notify any account debtor, or any othar person obligated to pay any amount due, that such chattel paper, 
account, or othar r ight to payment has bean assigned or transferred to Secured f ^ r t y for security and shall be paid directly to Seeurod Party. It 
Secured Party so requests at any bmo. Debtor \Ariil so notify such account debtors and other obligors in writing and wi l l indicate on ail invoices tn 
such account debtors or othar obligors that tha amount due is payable directiy to Secured Party. A t any time after Secured Party or Debtor gives 
such notice to an account debtor or other obligor. Secured Party may (but need notl , in Irs o\Am name or tn Debtor's name, demand, sue for. collect 
or receive any money or property ot any tima payable or receivable on account of, or secunng, any such chattel paper, account, or other right, to 
payment, or grant any extension to, make any compromise or settiament with or otherwi'se agree to waive, modify, amend or chango the 
obligations (including coiiatarai obligatiansl of any such account dabtor or other ottUgor. 

S. Assignment af inauranoa. Debtor hereby assigns to Secured Party, as additional security for the paynient o f the Obligations, any and all moneys 
(including but not limited ta proceeds o f insurance and rafuntis o f unearned premiums) due or to become due under, and ai l other rights o f Debtor 
under or with respect to, any end all palicios o f insurance covering the Collateral, and Debtor hereby directs the issuer af any such policy to pay any 
such moneys directly to Secured Party. Both before and after the occurrence o f an Event of Default, Secured Party may (but need not), in its own 
name or in Debtor's name, execute and deliver proofs of claim, receive all such moneys, endorse checks and other instruments rtiprasenting 
payment of such moneys, and adjust, litigate, compromise or release any claim against the issuer of any such policy. 
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7. Events of Default. Each of tha following occur rences shall consti tute an even t of default under this Agreemen t (hermn called 'Event of Default ' I : 
' a ) Debtor shal l fail to p a y a n y or all of the Obligations when due or (if payable on demand) on demand, o r shall fail to observe or perform any 
covenant or ag reement binding on it; fid any representat ion or virarranty by Debtor s e t forth in this Agreemen t or o therwise m a d e to Secured Party, 
including without limitation in a n y financial s t a t e m e n t s or repor ts submit ted to Secured f*arty, by or on behalf of Debtor, shall p rove materially false 
or misleading; fui) a garnishment , s u m m o n s or a writ of a t t achment shall b e i s sued against or s e r v e d upon tha Secu red Party for the a t t achmen t of 
any p r o p w t y of the Dabtor o r a n y indeb tedness owing to Debtor; (iv) Debtor or any guaran tor of any Obligation shall (A) b e or b e c o m e insolvent 
(however defined); or (B) voluntarily file, or h a v e filed against it involuntarily, a petition under the United S t a t e d Bankruptcy Code; or (CI if a 
corporation, partnership, or organization, ba dissolved or liquidated or, if a partnership, suffer the dea th of a par tner or, if an individual, die; or (D) 
go ou t of bus iness ; or fv) S e c u r e d Party shal l in good faith believe that the p rospec t of duo and punc tua l p a y m a n t of any or all of the Obligations 
IS impaired. 

8. RematSaa iqton Ev^ni of Dmfaidl. Upon the occurrence of an Event of Default under Section 7 a n d a t any time thereafter. Secured Party m a y 
exercise any one or more of the following r ights a n d remedies : (it declare all unmatured Obligations to b e immediately duo a n d payable, a n d the 
s a m e shall thereupon b e immediately due a n d payable , w/ithout p r e sen tmen t or othar notica or demand; (it) exercise a n d enforce any or all ngh t s 
a n d romodios available upon default to a s e c u r e d pa r ty under the Uniform Commercial Code, including bu t n o t limited u> the right to take posse.'>sian 
of any Collateral, proceeding vifithout judicial p r o c e s s o r b y judicial p r o c e s s (without a prior hearing or not ice thereof, which Debtor hereby 
expressly waives), a n d tha right to sell, l ease or o therwise dispose of any or all of the Collator^, a n d in connection therewith. Secured Pttrty m a y 
require Debtor to m a k e the Collateral available to Secured Party a t a p lace to b e des ignated b y Secu red Party which is reasonalily convenient to 
both par t ies , a n d if not ice to Debtor of a n y in tended disposition of Collateral or any o ther in tended action is raquired by t a w tn a parucular ins tance, 
such not ice shall b e d e e m e d commercially reasonable if givsn fin the manner specified m Section IO) a t l eas t tO calendar days prior ta tho da te of 
intended disposition or o the r action; (iii) axerctsa or enforce any or alt othor ngh t s or remediaa available to Secured Perty by l a w or agroement 
against the Collateral, aga ins t Debtor or agains t any otiier pe r son or property. Upon the occur rence of the Event of Default descr ibed tn Section 
7(ivl(B), all Obligations shal l b e immediately due a n d payable without demand or notice thereof Secured Party rs hereby g ran ted a nonexclusive, 
worldwide and royalty-free l icense to u s e or o therwise exploit all t rademarks, trade sec re t s , franchises, copyrights a n d p a t e n t s of Dabtor that 
Secured Party deems neces sa ry or appropriate to the disposition of any Collateral. 

B. Othar Personal f^aparty. Unless a t the time Secu red Party takes possess ion af any tangible Collateral, or within seven days thereafter. Debtor 
gives v/ritten not ice to Secu red Party of the exis tence af any goods, pape r s or othar proper ty of Debtor, no t affixed to or consti tuting a pa r t of such 
Collateral, bu t \Arhich ara loca ted or found upon or within s u c h Collaterel, descnbing such property. Secu red Party shall no t b e responsible or liable 
to Debtor far any action taken or omi t ted by or on behalf of Secured Party with r e spec t to such proper ty without ac tua l knowledge of tne exis tence 
af any such proper ty or ^Aiithout ac tua l kno\Aitedge that it vi/as located or to be found upon or within such Collateral, 

lO.MIsaeilanmous. This Agreement does not contempla te a sa le of accoun t s , or chat te l paper . Debtor a g r e e s tha t each provision w h o s e box is 
checked is par r of this Agreement . This Agreemen t can b e ^eaived, modified, amended, terminated or discharged, a n d the Security Interest r a n be 
released, only explicitly in a writing s igned by Secu red Party. A waiver s igned by Secured f^rty shel l b a effective only in tiie specific ins tance a n d 
for tha specific purpose given. Mere delay or failure to a c t shal l no t preclude the exercise or enforcement of any of Secured fo r ty ' s r ights or 
remedies . All rights a n d remedies of Secu red Party shall b e cumulative and m a y b a exercised singularly or concurrentiy, a t Secured Par ty ' s option, 
a n d the exercise or enforcement of eny o n e s u c h right or remedy shal l neither ba a condition ta nor b a r the exercise or enforcement of any other. 
Ail not ices to b e given to Debtor shall b e d e e m e d sufficiently given if delivered or mailed by regis tered or certified mail, p o s t a g e prepaid, to Debtor 
a t i t s address s e t forth above or a t the m a s t r e cen t addres s shown on Secured Par ty 's records. Secured Par ty ' s duty of care with respec t to 
CoHateral m i ts pos ses s ion (as imposed b y lof^J shall b e deemed fulfilled if Secured Party exerc ises reasonable care in physically safekeeping such 
Collateral or, tn the c a s e of Collateral in the cus tody or possess ion of a bailee or other third person , exercises reasonable care In tha selection of the 
bailae or other third person, a n d Secu red Party n e e d n o t otherwise preserve, protect , insure or care for eny Collateral. Secured Party shall not b e 
obligated to preserve a n y rights Debtor m a y h a v e against p n o r part ies, to realize on the Collateral a t all or in any particular manne r or ordnr, or to 
apply any cash p r o c e e d s a f Collateral in a n y particular order af application. This Agreement shall b e binding upon a n d mure to the benefit of Debtor 
and Secured Party a n d their respect ive heirs, representat ives , successo r s a n d ass igns a n d shall take affoot when s igned by Dabtor a n d dehvored to 
Secured Party, a n d Debtor w/aives not ice of S e c u r e d Par ty ' s accep tance hereof. Secu red Party m a y e x e r u t e this Agreemont if eippropnate far tho 
purpose of filing, b u t the failure of S e c u r e d Party to execute this Agreement shall n o t affect or impair the validity or effectiveness of this 
Agreement . A photographic or o ther reproduction of this Agreement or of any financing s t a t emen t s i gned by the Debtor shall have tha s a m e forco 
and effects a s the original for all pu rpose s of a financing s ta temsnt . Except to the extent othervtriso required by /swv, this Agreement shall be 
governed by the internal l a w s of tha s t a t e n a m e d a s p a r t of Secured Party 's address above. If any provision or application of this Agreement is 
held unlawful o r unenforceable in any respec t , such illegality or unenforceability shall no t affect o ther provisions or applications which can t»e given 
effect, and this Agreement shal l b e cons t rued a s if the unlawful o r unenforceable provision or application h a d never been conta ined herein or 
prescr ibed hereby. All representa t ions a n d warranties conta ined in this Agreement shall survive the execution, delivery and porformanco of this 
Agreement and the creation a n d p a y m e n t of the Obligations. If this Agreement is s igned by mora than one pe r son a s Debtor, the term ' D e b t o r ' 
shall refer to each of them separa te ly a n d to both or all of them jointly; alt such p e r s o n s shall b e b o u n d both severally a n d jointly with the otherfs); 
and the Obligations shall include ell debts , liabilities a n d obligations o w e d to Secured Party by any Debtor solely or b y both or several or all Debtors 
jointiy or jointly a n d severally, a n d all p roper ty descr ibed in Section 7 shall b e included a s p a r t of the Collateral, whe the r it is o w n e d Jointly or by 
both or all Debtors o r IS o w n e d in whole or in p a r t b y one for more) of them. THIS WRITTEN AGREEMENT REPRESENTS THE FINAL AGREEMENT 
BETWEEN THE PARTIES WITH RESPECT TO TME COLLATERAL AND MAY fiOT BE CONTRADICTED BY EVIDENCE OF Pf^OR, 
CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEMENTS BETWEEN 
THE PARTIES WITH RESPECT TO THE COLLATERAL. 
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SCHEDULE"A" 

DATED: FEBRUARY 5, 1998 

DEBTOR: LRC CREDIT CORP. 

DESCRIPTION: (11) GE C-30 LOCOMOTIVES 

SERIAL/ROAD #'S 

LRCX2058 
LRCX 2063 
LRCX 5485 
LRCX 5491 
LRCX 5501 
LRCX 5506 

LRCX 8099 
LRCX 8103 
LRCX 8110 
LRCX 8120 
LRCX 8148 

LRC CREDIT CORP. 

BY: 
ITSTsf EVE L. SWICK. TREASLTIER 

NORWEST B^^nC MONTANA, NATIONAL ASSOCEATION 


